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SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0075
Wushington, D.C. 20849 ExpirES: ) May 31, 2005
Estimated average burden
FORM D hours perrgsponse. ..... 16.00
NOTICE OF SALE OF SECURITIES - ﬁSEG USE ON'-YS -
obx ara

PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR DME nscilzy/\\
UNIFORM LIMITED OFFERING EXEMPTION

Nanwe of Offering (] check il this is an amendment and name has changud, and indicate chanpe ) /{
WP Main Line Fund |, L.P, -
Filing Under (Check box(es) that apply): (] Rule 504 [7] Rule 505 [7] Rufe 506 D Section 4(6) [:[ ULCE N
Type of Filing: 7] New Filing Aneadment

S0P rqunﬁ e

A. BASIC IDENTIFICATION DATA SN
I Enter the information reguested about the issuer \ \’ 5

Name ol Issucr  ([T] check if this is an amendment and name has chunged. and indicate change )

WP Main Line Fund |, L.P

Address of Executive Offices (Number and Street, City. State. Zip Cade) Tetephone Number (Including Arca Code)
940 Haverford Road, Bryn Mawr, Pennsylvania 19010 610-552-6000

Address of Principnl Business Operalions [Nusmber and Street, City. Staie. Zip Code) Telephone Number (Including Area Code)
(if different from Executive Officus)

Brief Description of Business

Investement in enlities that will engage in the ownership and management of real estate projects of every kind and@ﬁn@CESSED

Type of Business Organization
] corporatian limited partnersiip. already formed [T ather (plense specify): MAR 04 ZUBS
[ business 1rus; D limiled partnership. to be formed P
Month Year i Tﬂw
Actual or Estimated Date of Incorporation or Orgmization: (111] [ [32] [AAcwal [] Estimated ) CIAL
Jurisdiction of Incorporation or Organization: (Enter two-letler U S Postal Service abbreviation for State:
CN for Canada: FN Jor other foreign jurisdiction) BA

GENERAL INSTRUCTIONS

Federal:

¥ho AMust File  Al)issuers making an offering of securitics inreliance on aa exemption under Regulation D or Section 4(6). 17 CFR 230 501 etseq or I5US C
774(6)

When To File A notice must be filed no fater than 15 days alier the first sale of seeoritics in the olTering A notice is deemed filed with the U S Securities
and Exchange Commission (SEC) on the curtier of the date it is received by the SEC at the address given below ar. if received at that address after the date on
which it is duc, on the dale it was maiied by Unitcd Suates registercd or eertilied muil to thut address

IWhere To File: U S Sccurities and Exchange Commission. 450 Fifth Street. N W . Washington. D C 20349

Copies Required  [ive {3) copics of this notice must be filed with the SEC. one of which must be munually signed  Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures

Information Required A new filing must contain a)) information requesied  Amendments peed only report the nume of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B Part E and the Appendix need
not be filed with the SEC

Filing Fee' There is no federal ling fee

Stote:

This notice shai! be used to indicale reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in thosc states that have adopted
ULOE and that have adopted this form  [ssuers refying on ULOE must file a separate notice with the Sceurities Administrator in each stote where safes
are 10 be, or rave been made 1 a state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall
accompany this form  This notice shall be filed in the appropriate states in accordance with state faw  The Appendix to the notice constitules a part of
this notice and must be completed

ATTENTION
Failure o file notice in the appropriate states will not result in a loss of the federal exemplion. Cenversely, failure to tile the
appropriate federal notice will not resuit in a loss of an available state exemption unless such exemption is predictated on the
titing of a federal notice.

Persons who respond 1o the collectlon of information contalned in this form are not :
SEC 1972 (6-02) required to respond unless the form displays a currentiy valid OMB control number 1of 9



2 Emter the information requested for the following:

»  [Each promoter of the issuer. if the issuer has been organized within the past five years:

®  Each beneficial owner having the power to vote ar dispose, or direct the vote or disposition ol, 10% or more of a cluss of cquity securitivs of the issuer

e [Each excecutive officer and dircctor of corporate issucrs and of corporate general and managing partners of partnership issuers; and

s EGach general and managing partner of partnership issuers

Check Box(es) that Apply: [ Promoter [ Beneficial Owner "] Exccutive Officer [} Director

4 General and/or

Managing Partner

Fult Name (Last name first. it individual)
WP Main Line Developers I, L P

Business or Residence Address  (Number and Street. City. State, Zip Code)
940 Haverford Road, Bryn Mawr, Pennsylvanla 18010

Check Box(es) that Apply:  [T] Promoter  [7] Beneficial Owner 7] Executive Officer  {T] Discector

General and/or
Managing Purtner

Full Name (Last nsme first, if individual)
WP Main Line Developers |, Inc. (general pariner of WP Main Line Developers |, L.P }

Business or Residence Address  (Number and Street, City, State. Zip Code)
940 Haverford Road, Bryn Mawr, Pennsylvania 19010

Check Box(es) that Apply: [} Promoter [T} Beneficiel Owper  [7] Exveutive Officer Director

General and/or
Msnaging Parlner

Fall Name {Last name first. if individual)
Bryan S. Weingarten (director of WP Main Line Developers |, Inc )

Business or Residence Address  {Number and Street. City, State, Zip Code}
940 Haverford Rozd, Bryn Mawr, Pennsylvania 19010

Check Box(es) that Apply: [} Promoter 7] Beneficial Owner  [7] Executive Officer  [i7] Director Genera} snd/or
Mnnaging Partner

Full Name (Last name first. if individual)

Randall C Stein (director of WP Main Line Developers |, Inc)

Business or Residenee Address  (Number and Street. City, State, Zip Code)

940 Haverford Road, Bryn Mawr, Pennsylvania 19010

Check Box(es) that Apply: D Promoter D Benelicial Qwner D Executive Officer E] Director Genernl and/or
Managing Partner

Full Name (L ast name first, if individual)

Business or Residence Address  (Number and Street, City. State. Zip Code)

Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner D Exceutive Officer  [[] Director General andfor

. Managing Partner

Full Nome (L ast name firs, if individual)

Business or Residence Address  (Number and Street. City, State, Zip Code)

Check Bax{es) that Apply: 7] Promeoter {7] Beneficist Owner D Exccutive Officer  [[] Director General andfor

Mannging Partner

Fuil Name (Last name {irst, if individual)

Business or Residence Address  (Number and Street. City, State. Zip Code)

(Use biank sheet, or copy and usc additional copies of this sheet, a5 necessary)
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Yes No
I Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? . N 73}

Answer aiso in Appendix, Column 2, if filing under ULOE
¢ 1.000,000.00

~

What is the minimum invesiment that will be accepted from any individual? .
Yes No

3 Docs the offering permit joint ownership of a single unit? . . . Lo & ]

4. Enter the information requested for each person who has been or will be paid or given, dircctly or indirectly, any

commission or similar remunceration for seliciwation of purchasers in connection with sales of securities in the offering

Ifa person to be listed is an associnied person or agent of a broker or dealer cegistered with the SEC and/or with a state

or states, list the name of the broker or dealer  Imore than five {5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the infonnation for that broker or dealer only

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or lntends to Solicit Purchasers
(Check “All States” or cheek individual States) [J All Sintes

{Hn
(3 ME MD
Wi

Full Name (Last name first, if individual)

Business or Residence Address {Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States” or check individual Siates) O AD States

(A [BK  [AZ] m €A
KY ,
[El
WA WV Wi WY PR

Full Name (Last name first, i individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Assaciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends o Solicit Purchasers
{Check “All States™ or check individual Staes) . ] All States

5N,

[NH] ) PA

#Y]
{(Use blank sheet, or copy and use additional copics of this sheet, as necessary )
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3

4

Enter the aggregate offering price of securities included in this offering and the toial amount already
sold Cnter “0™ if' the answer is “none™ or “zero ™ If the transaction is an exchange offering, check
this box [TJand indicate in the columans below the amounts of the securitics offered for exchange and
already exchanged

Agpregale Amount Already
Type of Security Offering Price Sold
Debt . . . S . L - B s
Gquity . . . v . § $

[J Common [ Preferred

Convertible Sceuritics {including warrants) . . . $ $
Parinership interests '$_13,100,000.00 g 13,100,000.C0
Other (Specily ) . $ $

Total

¢ 13,100,000.00 ¢ 13,100,000.00

Answer also in Appendix, Column 3, if filing under ULOE

Enter the number of accredited and non-accrediled investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lincs Enter “0” if answer {s “none” or “zero ™

Agpregate
Number Dotllar Amount
Investors of Purchases
Accredited Investors 36 $ 13,100,000.00
Non-accredited Investors $
Total (for lilings under Rule 504 only) 36 $_13,100,000.00
Answer also in Appendix, Column 4, if filing under ULOE )
if this filing is for an ofTering under Rule 504 or 503, enter the information requested forall securities
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering  Classify securities by type listed in Part C — Question |
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 $
Regulation A $
Rule 504 . $
Total § 0.00
a  Furnish a statement of all expenses in connection with the issuance and distribution of the
sceurities in this offering  Exclude amounts relating solely to organizatlion expenses of the insurer
The information may be given as subject to future contingencies  [fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate
Transfer Agent's Tees s S
Printing and Engraving Costs O s
Legal Fees % §_22,00000
Accounting Fecs 0 s
Engineering Fecs g s
Sales Commissions {specily finders® fees separately) O s
Other Expenses (identify) _Slale securities fifing fees ¥ $ 2,660.00

Total

dof9
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b Enter the difference between the aggregate offering price given in response to Part € — Question |
and sota) expenses furnished in response to Part C — Question 4 a2 This difference is the “adjusted gross 13.075.340 .00
proceeds to the issuer ™ , S S g T

5 Indicate below the amount of the ndjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown  If the amount for any purpase is not known, furnish an estimate and
check thebox to the lefi of the estimate  The total ofthe payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Pert C — Question 4 b above

Payments to

Qfficers,

Directors, & Payments to

Afliliates Others
Salaries and fees . s 0os
Purchase of real ¢siate . ‘ s ¢ 13,075,340.00
Purchase, rental or leasing and installation of machinery
and equipment .. . . . . . ¢ s
Construction or leasing of plant buildings and facilitics . . s s
Acquisition of other businesses (including the value ol securities involved in this
offering that may be used in exchange for the assets or securities of another
issuct pursuant ta a merger) . -Os 03
Repayment of indebtedaess . . . 0Os s
Working capital . . . . o s R
Other (specify): Os gs

s Os

Column Tatals s 0.00 8 13,075,340.00
Total Payments Listed (column totals added) 3 13,075,340.00

The issucr has duly caused this notice to be signed by the undersigned duly authorized person [f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish 1o the U 8 Securitics and Exchange Commission, upon wrilten request of its staff.
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502

Issuer (Print or Type) Sign’ulu Date
WP Main Line Fund I, L P. { 4 February 14, 2005

Name of Signer (Print or Type) Titl::\nilSign?;(Ptim or Type)
Randall C Stein Vice President of WP Main Line Developers |, Inc.
ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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I Isany party described in 17 CFR 230 262 presently subject to any of the dxsqunhf‘canon Yes No
provisions of such rule? : o4} ]

See Appendix, Column 5. for stale response

(1%}

The undersigned issuer hereby undertakes to furnish o any state administrator of any state in which this notice is filed aneticc on Form
D (17 CFR 239 500) at such times as required by state law

3 The undersigned issucr hereby undertakes to furnish 1o the state administrators, upon written request, information furnished by the
issuer Lo offerces

4 The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offesing Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisficd

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalfby the undersigned
duly authorized person

Tssuer (Print or Type) Signature Date

WP Main Line Fund |, LP. February 14, 2005
Name {Print or Type) Tiule (Print or Type)}

Randall C Stein Vice Prasident of WP Main Line Developers |, inc.

Instruection.

Print the name and title of the signing representative under his signature for the state portion of this form. Onc copy of every notice on Form
D must be manually signed Any copics not manuelly signed must be photocopies of the manually signed copy or bear typed or printed
signatures
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to non-accredited
investors in State
(Part B-liem 1)

3

Type of security
and apggregate
offering price
offered in state
(Past C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, atlach
explanation of
waiver granted)
(Part E-ltem 1}

Number of
Non-Accredited
Investors Yes No
i 1
o B
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Intend to sell
t0 non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ftem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

MO .

wr| L]

NE _i L_._”

NV _ [ ]

T [

v L ]

NM il I C_]

NY X ! $300,000 [
|_“ < [.w....... A
| —_—

L C L

OK l L]

or | || T I

Pa |l X e 3 $12 .500.000 C ]

RI :

L)
0L

0

|

Wy

Wi

Lo

il
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[

Intend to sell
to non-accredited
investors in Staie

(Part B-ltem 1)

3

Type of security

and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

3
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY

PR
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